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THE ASSOCIATION’S CONSTITUTION

1

NAME

1.1 The name of the Association is

2

‘DOWN SYNDROME SOUTH AUSTRALIA’ (‘the Association’)

DEFINITIONS AND INTERPRETATIONS

‘ADI’ means an authorised deposit—taking institution.

‘AGM’ or ‘Annual General Meeting’ means the meeting of members required to be held
annually pursuant to Rule 22.

‘Appointed director’ means a director of the Board appointed pursuant to Rule 7.

‘Board’ means the Board of Directors of the Association.

‘Chairman’ means the person elected by the Board pursuant to Rule 9.

‘Chief Executive Officer’ means the person appointed from time to time pursuant to Rule 15.

‘Director’ includes a director appointed by the Board pursuant to Rule 7.1 or a director
elected by the members of the Association pursuant to Rule 7.1.

‘Elected director’ means a director elected by the members of the Association pursuant to
Rule 22.

‘Financial year’ means each period of 12 months commencing on 1 January in each year.

‘Member’ means a member of the Association pursuant to Rule 5 and ‘membership’ means
the status of such members under this Constitution.

‘Public Officer’ means the person appointed by the Board pursuant to Rule 11.
‘Special General Meeting’ means a meeting held or to be held pursuant to Rule 19.
‘The Act’ means the Associations Incorporation Act 1985.

‘Treasurer’ means the person appointed by the Board pursuant to Rule 12.
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‘Month’ shall mean a calendar month.

‘Agency’ shall mean any organisation, government or non government that has an interest in
the objects of the Association.

3 OBIJECTS

3.1 The objects of the Association shall be:

3.11

To assist and promote the development, health, education, employment,
lifestyle options, well being, recreation and welfare of persons with Down
syndrome or other chromosomal disorders with similar characteristics.

3.2 These objects will be achieved by the following:

3.2.1

3.2.2

3.2.3

3.24

3.25

3.2.6

3.2.7

3.2.8

3.2.9

3.2.10
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To provide a range of education, support, information and advocacy
services and programs which address the needs of people with Down
syndrome or other chromosomal disorders, and the needs of their carers.
To promote greater community knowledge, awareness, understanding and
support about the effects of Down syndrome and other chromosomal
disorders on individuals and their carers.

To promote the inclusion of persons with Down syndrome and other
chromosomal disorders in the community.

To educate the public as to Down syndrome and other chromosomal
disorders to enable the acceptance into the community of persons with
those disabilities.

To provide information relating to, and for the benefit of those with Down
syndrome and other chromosomal disorders.

To promote membership of the Association.

To encourage and foster the active participation of all members of the
Association in the activities of the Association.

To provide opportunities to members and the community to contribute to
the operations of the Association in a variety of roles, including as
volunteers.

To provide and promote programs and services to assist and promote the
intellectual, physical and social development of persons with Down
syndrome and other chromosomal disorders, and to provide to all such
persons services and programs relevant to their age and to their changing
needs.

To liaise with any Government Department, agency or body, any parent,
guardian or relative of a person with Down syndrome or other
chromosomal disorder and any other entity whether personal, corporate or
collective which may assist in promoting the objects of the Association.



3.2.11 To enter into contracts, agreements or understandings with federal, state
or territory governments or with non-government agencies, organisations
or with individuals, to provide or undertake services and programs which
promote, advance and benefit persons with Down syndrome or other
chromosomal disorders , whether within South Australia or elsewhere in
Australia.

3.2.12 To promote research and study for the benefit of those with Down
syndrome and other chromosomal disorders.

4 POWERS

4.1 The powers of the Association shall be to:

4.1.1 Acquire, hold, deal with, and dispose of, any real or personal property; and

4.1.2 Administer any property on trust; and

4.1.3 Open and operate bank accounts; and

4.1.4 Invest its monies:
4.1.4.1 In any security in which trust monies may, by Act of Parliament, be

invested; or

4.1.4.2 In any other way stipulated by these Rules; and

4.1.5 Borrow money upon such terms and conditions as the Board thinks fit; and

4.1.6 Give such security for the discharge of liabilities incurred by the Association
as the Board thinks fit; and

4.1.7 Appoint agents to transact any business of the Association on its behalf;
and

4.1.8 Appoint, employ and pay officers and servants and to dismiss or suspend
any officer or employee; and

4.1.9 Enterinto any other contract considered necessary or desirable by the
Board.

4.1.10 Appoint Advisors, whether on a paid or unpaid basis, who have experience,
skills and expertise relevant to the objectives and operations of
Association.

5 MEMBERSHIP

There shall be the following categories of annual membership of the Association:

5.1 Full membership
5.1.1 Full membership is restricted to people with Down syndrome or similar
chromosomal disorders, and to their immediate family and carers.
5.1.1.1 Family membership includes a voting right in respect of each family
membership, and access to all services of the Association.
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5.1.1.2 Individual membership is restricted to people with Down syndrome
or similar chromosomal disorders, who are over 18 years or have
left school. Individual membership includes voting rights and access
to all services of the Association.
5.1.2 Full Members shall pay an annual membership fee which the Board shall fix
from time to time.

5.2 Associate Membership:

5.2.1 Associate membership does not confer voting rights unless otherwise
determined by special resolution of the Board in its sole and absolute
discretion.

5.2.2 The Board may determine other classes of membership from time to time,
in its discretion, which may include:
5.2.2.1 Corporate members;
5.2.2.2 School/Agency members;
5.2.2.3 Life members of the Association at the Board’s discretion.
5.2.2.4 Honorary Members of the Association at the Board’s discretion.
5.2.2.5 Friends of the Association.

5.2.3 The Board may fix annual membership fees for each or any class of
Associate membership, from time to time.

5.3 The Register of Members comprising the names and addresses of members shall be
kept and maintained by the Association, and shall be confidential. Every member
shall give notice to the Public Officer of any change of address.

5.4 Members shall cease to be members:
5.4.1 If membership fees are not paid within six months of becoming due or
5.4.2 Subject to the requirements specified in Rule 6, if a member is expelled by
resolution of the Board, or
5.4.3 By resignation, by notice in writing provided to the Public Officer.

5.5 The Board may decline to accept any application for Associate membership without
assigning any reason therefore.

6 EXPULSION OF MEMBERS

6.1 Particulars of the grounds relating to any proposed expulsion must be sent to the
address in the Register of Members for the relevant member at least 30 clear days
before the meeting of the Board at which the matter will be determined.
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6.2 After giving the relevant member an opportunity to be heard or to make a written
submission, the Board may by resolution, but in its absolute and uncontrolled
discretion, determine to terminate the membership of the relevant member.
Expulsion shall take effect immediately upon the passage of the resolution.

6.3 The determination of the Board will be notified to the member in writing.

6.4 A member of the Association who is aggrieved by a determination of the Board
under this Rule may appeal against the determination of the Board at a special
general meeting or the AGM next following the notification of the decision.

7 BOARD OF DIRECTORS OF THE ASSOCIATION

7.1 Subject to Rule 7.8, there shall be a Board of Directors of the Association, consisting
of 8 directors, three of whom (‘the elected directors’) will be elected by the
members of the Association in accordance with Rule 22, and 5 of whom (‘the
appointed directors’) shall be appointed by the Board.

7.2 The affairs and operations of the Association shall be managed and controlled by
the Board.

7.3 Subject to Rule 7.5 and Rule 7.6, each appointed director and each elected director
shall hold office as a director for a term of three years from the date of
appointment, but no director may serve more than three consecutive terms of
office.

7.4 The Board may delegate, by instrument in writing, duties and responsibilities to a
director of the Board. Any delegation by the Board may be subject to the terms and
conditions specified in the instrument of delegation, may be revoked at any time by
the Board and do not preclude the Board from acting in any matter. The
instruments of delegation may include, without limitation, the delegation of powers
relating to the following areas or matters relevant to the duties and responsibilities
of the Board;

e Corporate governance e Fundraising
e Strategic thinking and e Education
analysis e Government relations
e Legal and regulatory e Sector experience
e Financial e Consumer issues/customer
e Marketing/Public Relations focus
e Innovation e Medical research

e Human Resources
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7.5 Retirement by rotation — transitional provisions.

7.5.1 The ‘elected directors’, as set out by rule 7.8, shall draw lots to determine
the rotational retirement arrangements, one director to retire at the AGM
in 2012, one in 2013, one in 2014.

7.5.2 The appointed directors shall be deemed to have completed their first
year of appointment at the AGM in 2012, and thereafter, the AGM shall
become the anniversary date of appointment. The appointed directors
shall draw lots to determine the rotational retirement arrangements - the
allocation of terms to be decided by the Board

7.6 Casual vacancies of the Board,

7.6.1 Any casual vacancy occurring of a director of the Board may be filled by an
appointment made by the Board.

7.6.2 If the casual vacancy is that of an elected director, the person appointed
by the Board shall remain on the Board, subject to such appointment
being confirmed by the members at the AGM next following the date of
the appointment. If that person’s appointment is confirmed at the AGM,
that person shall be deemed to have been elected by the members of the
Association and, subject to expiry limits specified in rule 7.3, must retire
at the time at which the predecessor would otherwise have been required
to retire.

7.6.3 If the casual vacancy is that of an appointed director, the person
appointed by the Board must retire at the time at which the predecessor
would otherwise have been required to retire.

7.6.4 Any person filling a casual vacancy of a director shall be eligible for re-
election or re-appointment subject to the expiry limits specified in rule
7.3.

7.7 The Board shall meet for the dispatch of business of the Association at least once
every two months.

7.8 Immediately upon the approval and coming into force of the amendments to the
2004 Constitution of the Association at the SGM held on 14 June 2011 and without
more, the following persons, namely Martin Hoffensetz, Jackie Beard and Robyn
Blundell, shall for the purposes of Rule 7 be deemed to be, and shall for all other
purposes be, the three elected directors of the Board up to and until the next
following AGM.

7.9 The Board may at any time co-opt a person, whether a member of the Association
or not, to be a Director of the Board, and any such co-opted Board Director shall
be subject to the same duties and responsibilities as members of the Board
appointed or elected pursuant to Rule 7.
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8  ELECTED DIRECTORS

8.1 The ‘elected directors’ shall consult no less than three times each year with the
membership to ensure that the Board is informed of relevant issues in the parent
and client groups, and to promote a free flow of information in both directions.

9 CHAIRMAN

9.1 The Board may from time to time, appoint a member of the Board as the Chairman
of the Board, who shall thereupon hold office for a period of 3 years. A person is
not eligible to be appointed as Chairman of the Board for any period exceeding
more than three (3) consecutive three year terms of office.

10 DEPUTY CHAIRMAN

10.1 The Board may, from time to time, appoint a member of the Board as Deputy
Chairman to assist the Chairman in the discharge and conduct of the Chairman’s
duties under the Constitution of the Association.

10.2 The Deputy Chairman shall, in the absence or unavailability of the Chairman, act
as Chairman and assume all duties and exercise all of the powers of the Chairman
until the availability or return of the Chairman.

11 PUBLIC OFFICER

11.1 In accordance with section 56 of the Associations Incorporations Act 1985, the
Board shall appoint a Public Officer of the Association, who shall be responsible
for the discharge of duties and responsibilities specified under the Act.

11.2 The Public Officer shall provide notice of meetings of the Association in
accordance with the Rules under this Constitution.

11.3 The Public Officer shall ensure that records are kept and maintained of the use of
the Common Seal of the Association, the Constitution, policies and rules of
governance of the Association approved by the Board from time to time, the
Register of Members, the books of minutes of Board Meetings, and of notices
and records of submissions or reports made by or on behalf of the Association.

11.4 The Public Officer shall ensure that all periodic returns are lodged with the Office
of Consumer and Business Affairs in accordance with part 4 of the Act.
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12 TREASURER

12.1 The Board may appoint a member of the Board as the Treasurer of the
Association.

12.2 The Treasurer shall ensure that accounting records are kept in accordance with
Part 4 of the Act, and shall ensure that all such records shall be available for
inspection by any member of the Association.

12.3 The Treasurer shall submit a report on the accounts and finances of the
Association to each Board Meeting.

12.4 The Treasurer shall ensure that annual Financial Statements comprised of an
account of income and expenditure and a balance sheet shall be prepared on an
accrual basis following the end of the Association’s financial year.

12.5 The Treasurer shall ensure, in accordance with Division 2 of Part 4 of the Act, that
the Annual Financial Statements are audited before presentation to the Annual
General Meeting by an independent auditor, appointed pursuant to Rule 13 and
Rule 22.

13 AUDIT

13.1 The Association must at each Annual General Meeting appoint an Auditor to hold
office until the next Annual General Meeting and their appointment, rights and
duties will be regulated by The Act and the Australian Accounting Standards and
Auditing Practices.

13.2 The Auditor is eligible for re-appointment.

13.3 Any vacancy occurring shall be filled by appointment by the Board.

13.4 The Auditor’s remuneration will be set by the Board.

13.5 At least once in every year, the Association’s accounts must be audited in
accordance with the provisions of The Act.

14 RESIGNATION AND REMOVAL FROM OFFICE

14.1 A person shall cease to be a director of the Board if that person is:
(i) disqualified from being a director by the Act:

(ii) expelled as a member by these Rules: or
(iii) is permanently incapacitated by ill health.
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14.2 A director who is absent from 3 consecutive Board meetings without leave from
the Board may at the Board’s discretion, be removed from the office of director.
The director may be reinstated by resolution of the Board, provided that 7 days
notice in writing of any resolution is given to each director.

14.3 A director may resign by notice in writing to the Chairman. The resignation
comes into effect 14 days after the written notice is received and accepted by the
Board.

15 CHIEF EXECUTIVE OFFICER

15.1 The Board shall appoint a person as the Chief Executive Officer of the
Association, on terms and conditions in a contract approved by the Board.

15.2 The Chief Executive Officer shall be responsible for the day to day running of the
affairs of the Association, and shall undertake such powers, functions and
responsibilities as directed or determined by the Board from time to time.

15.3 The Chief Executive Officer may with the approval of the Board, delegate
responsibilities to employees of the Association to undertake or administer
specific functions.

15.4 The Chief Executive Officer shall co-ordinate the development and
implementation of strategic plans and annual operational plans formulated and

approved by the Board.

15.5 The Chief Executive Officer may attend meetings of the Board, but shall not be
entitled to vote.

16 FORMATION OF SUB-COMMITTEES

16.1 The Board may appoint and form from the membership of the Association or
otherwise, such sub-committees as are considered necessary and desirable by
the Board. A sub-committee may meet as it sees fit or as directed by the Board,
and shall report, as required to the Board.

17 AUDIT AND RISK SUB-COMMITTEE

17.1 The Board shall appoint an Audit and Risk Sub-Committee of not less than 3
directors and not more than 4 directors, for a term expiring at the next AGM.
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17.2 The Audit and Risk Sub-Committee shall, from time to time, review the practices
and operations adopted by the Board and the Association to ensure compliance
with the Constitution, the requirements of the Act and all applicable laws, and to
improve the efficiency and effectiveness of such practices and operations.

18 QUORUM FOR THE BOARD AND FOR SUB-COMMITTEES
18.1 A quorum for meetings of the Board shall be 4 directors.

18.2 A quorum for meetings of a sub-committee shall be a simple majority of the
members appointed by the Board to the sub-committee.

18.3 Each director shall be entitled to one vote, with the Chairman being entitled to
one deliberative vote and a casting vote in the event of an equality of votes or a
deadlock.

18.4 A member of the Board must disclose any direct or indirect pecuniary interest in
a contract with the Association in accordance with section 31 of the Act, and
must not vote in respect of any such interest in compliance with section 32 of the
Act.

18.5 Notwithstanding Rule 18.1, the elected members of the Board continued in office
by virtue of Rule 7.8, may appoint additional directors of the Board pursuant to
Rule 7.1 as is necessary to satisfy the quorum requirements of Rule 18.1, after
which the operation of this sub-rule shall lapse.

19 SPECIAL GENERAL MEETINGS

19.1 The Board may call a Special General Meeting of the Association at any time,
provided that 14 days notice of any Special General Meeting is provided to
Members of the Association.

19.2 If the Board receives a request in writing from at least 10 members of the
Association calling for a Special General Meeting of the Association, the Board
shall call a Special General Meeting of the Association within 28 days of receipt of
the request, provided that 14 days notice of the Special General Meeting is
provided to members of the Association.
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20 NOMINATIONS AND ELECTIONS

20.1 Nominations for any vacant position for an elected member of the Board shall be
lodged in writing with the Public Officer, and shall be endorsed by 2 Full
Members. Nominations shall be signed by the nominee, and must be lodged
with the Public Officer not later than 14 days prior to the AGM.

20.2 If upon closure of nominations there is more than one nomination for the
position of an elected director, the election for any such contested position shall
be by secret ballot by the members. In the event of an equality of votes between
two or more nominees, the election shall be decided by the drawing of a lot by
the Chairman.

21 QUORUM AT SPECIAL GENERAL MEETING AND AT AGM

21.1 A quorum at any Special General Meeting shall be 10 members or two-thirds of
the membership of the Association whichever is the lesser.

21.2 A quorum at any Annual General Meeting shall be 10 members or two-thirds of
the membership of the Association whichever is the lesser.

21.3 If at any Special General Meeting or AGM there is no quorum within 30 minutes
of the time appointed for the meeting, then 7 members shall constitute a
guorum. If a quorum is still not met, then a majority of members present may
decide to adjourn the meeting for a period not exceeding 14 days. The quorum
for such adjourned meetings shall be reduced to 5, failing which the meeting will
lapse.

22 ANNUAL GENERAL MEETING

22.1 There shall be an Annual General Meeting held in the first three months of each
calendar year at such time and place as the Board shall determine, provided that
the Board shall give 28 days notice of the holding of the AGM to all members.

22.2 The business of the Annual General Meeting shall be:
22.2.1 To confirm the minutes of the preceding Annual General
Meeting.
22.2.2 To receive the Chairman’s report for the previous financial year.
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23

23.1

23.2

233

23.4

23.5

22.2.3 To receive the Treasurer’s report and the audited financial
statements for the previous financial year, the auditor’s report
on those accounts, and any reports pursuant to section 35(6) of
the Act, together with the financial budget for the current
financial year.

22.2.4 To elect or re-elect an elected director, who must consent in
writing.

22.2.5 To conduct any other business placed duly on the agenda by any
member provided that seven days prior written notice of any
such business has been lodged with the Chairman, Treasurer, or
Public Officer.

22.2.6 At each Annual General Meeting, pursuant to clause 13.1, the
members shall appoint a person to be auditor of the Association,
who may be a member.

VOTING AT SPECIAL GENERAL MEETINGS AND AT THE AGM

Each full member present in person or by proxy at a Special General Meeting or the
AGM shall be entitled to one vote.

Subject to Rule 5.1.2, a full member shall be entitled to appoint in writing a person who

is also a member of the Association to be his or her proxy, and to attend and vote at any
meeting of the Association. The proxy appointment must be made in writing and is valid
until membership is renewed.

A person or member who is to act as proxy at any meeting of the Association must
provide written notice of the proxy to the Public Officer prior to the commencement of
the meeting.

At any meeting of the Association, a motion for resolution put to a vote, shall be
decided on a show of hands, and a declaration by the Chairman that a resolution has
been carried or lost shall, unless a poll has been demanded, be conclusive evidence of
the fact, without proof of the number or proportion of the votes recorded in favor of, or
against, the resolution.

If a poll is demanded by the Chairman or by 3 or more members present personally or

by proxy, the poll shall be taken in such manner as the Chairman directs. The result of
such poll shall be the resolution of the meeting.
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24 SERVICE OF NOTICES

24.1 Where this Constitution, the Act or other legislation require or permit a document to be
served on, given, sent or dispatched to, any person, whether any such expression or any
other expression is used (in this clause referred to as served), the document may be
served on the person:

a) by delivering it to the person personally; or
b) sending by electronic transmission to the facsimile address or email address
of the Member entered in the Register of Members; or
c) by dispatching it, whether by post, contractor, agent, electronic means or
otherwise, to:
(i) The address of the place of residence; or
(ii) Business address of the person last known to the person serving the
document; or
(iii) In the case of a Member, to the address of the Member entered in
the Register,
the document, by such dispatch, is regarded as left at that address; or
d) subject to the Act, by publication, in a newspaper circulating generally in the
State in which the Registered Office is located.

25 WINDING UP

25.1 The Association may be wound up in the manner provided for in the Act.

26 APPLICATION OF SURPLUS ASSETS

26.1 If upon the winding up of the Association there remain “surplus assets” as defined in the
Act, such surplus assets shall be distributed at the discretion of the Association to a
fund, authority or institution with similar objectives to the Association and which has
been approved under the provisions of the Income Tax Assessment Act 1936 (as an
approved charitable non-profit organisation) and to no other person or groups of
persons.

27 COMMON SEAL

27.1 The Association shall have a common seal, upon which its corporate name shall appear
in legible characters.
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27.2 The seal shall not be used without the express authorisation of the Board, and every use
of the seal shall be recorded in the minute book by the Public Officer. The affixing of the
seal shall be witnessed by the 2 Directors or by 1 Director and the Public Officer.

28 AMENDMENT OF THE CONSTITUTION

28.1 This Constitution may from time to time be replaced or amended by resolution passed
by a simple majority of the members of the Association present and voting at a special
general meeting of the Association, provided at least 14 days notice has been given in
writing of the purpose of the meeting, specifying the proposed amendment(s) to the
Constitution.
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